INDEPENDENT CONTRACTOR AGREEMENT
SWINE FINEHING

THIS AGREEMENT, made and entered into this _ _ day of _ _, 1998, by and between New Fashion
Pork, Ins., a MN Corporation (hereinafter "NFP") and . whose address is

(hereinaftar “"Grower"™) and is as follows:
RECITALS

1. That NFP praduces and grows feedzr pigs and wisles to obtain the facilities and services of Grower
for purposes of providing finishing services and facilities for raising feeder pigs to market waight.

2. That Groygge gerrently lacks the facilities but is intending to construct a hog finishing facility for
growing pigs on a con\m& with NFP.

3, That the pu&'u have had discussions with respect to entering into such arrangements and agreements

under which Grawer would provide for the comstruction of sufficient facilitics 8o as to enter into an Independent
Contract Agreement with NFP which understandings and agreements the parties wish to reduce to writing.

NOW, T , for and in conmderstion of the mutual premises, conditions, and agreements
cantained herein, the parties by mutually agree as follows: .

1 PRECONDITIONS TO DELIVFRY OF PIGS.
'y Buildigg and Facilitics, Grower will designate a site of / ﬂ scres, more or less, for

purposes of construction of a hog finishing facilities. Each facility so constructed on the site
shall contain Z finishing bamm(s); a baro being Ao 121 than M square feet;
having spproximate dimensions of i feet by feet. comstruction 1o include ail
facilities and equipment ancillary and pecessary for Grower to operate the facility, Grower
shall alsd take provision for proper and sufficient utilities, water, permanent ingress and
cgress and manure gtorage and disposal for the duration. of this contzact. It is specificaily
understood and agresfl by the parties that such documents ahall be executed so that the

acre zite has a perpetual essement with respect to ingress and sgress and that such
other agreements az may be deemed necessary shall be executsd by Grower to guarantee
ancess {p water aud utilities end manure disposal foe the duration of this contract. In the
event the survey of the site is deemed necessary by NFP or by Grower's lender, then Grower
at his axpensa will obtain such survey for purposes of obtaining a legal description in
recordable form of the zite.

b. Finapcial Requirements, Grower further understands and agrees that as a condition of this
contract, Grower shall provide sufficient and adequate proof of finapeial ability for
construction of the finithing unit And continued eperation of thas [acility thereafier. -In thig
regard, Grower shall be obligated, in connection with any construction financiog, to do the
following:

i. To cause construction of the necessary finishing barm(s) and rslated facilities with
financing to a third party lender not 1t exceed the sum of

s 3472

ii. To provide to the lender making availsble such financing a properly perfected first
mortgage and/or yecurity intercst with rospect to the acre site and all
fixturss and equipmeat used in connection therawith.
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iiL To provide a payment schedule to NFP with respect to said financing which is
subject to NFP's prior approval.

iv. To obtain an acknowledgement of any lender that no future advances will be made
with respect to said mortgage and/or security interests other than collection costs,
accruing interest or advances necessary to protect collstera] held by lender and that
in the event of default with respest to any such mortgage or related lending
agreements, NFP and mny othsr person designated by it shall be provided with 30
daya' written notioe of any default and the opporiunity, if the Grower is unable, to
cure the same. The acknowledgement of lender shall contain a provision that
consent to NFP's exercise of the option shall not be unreasonably withheld.

Regulatory Requirements, A condition of this contraet is receipt of prior approvs] by Grower
of any and all necessary environmental and/or regulatory requirements including any county
zouning approvals, DNR requirements or permits, the necessary manure hauling permits and/or
agreements including manurc management plan, and any and all other environmental, zoning
ot regulatory requirements that would be s precondition for operation af the facility
contemplated herein. In addition, Grower shall obtain any waivers of siting requirements as
may be required by lowa Code Chapter 4558 and, further, Grower shall adhere to any and
all separation distances both with respect to location of the facility and with respect to any
acres utilized for ficld application of manure as may be required by Iowa law.

2. 1ERM OF CONTRACT.

This contract shall be in effect for a term of gQ years commencing with the execution
of this Agreement. Unless sooner lerminated by default, this contract shsl] automatically expire at the end of the term
stated herotn absent the mutnal written sgreement of the partiss.

' 3. OBLIGATIONS OF NFP.

Delivery of Pigs, NFP will deliver feeder pigs to Grower for _feeding and rennng at the
facilities oonstructed by Grower commencing on or about fm , 199¢.
Foeder pigs delivered to grower shall on average weigh approximately S22
pounds.

At all times NFP ghall retain ownership of the pigs and Grower sgrees to exacute any and
all documents that may be necessary to properly make of records and provide notice that
NFP and not Grower is the owner of the pigs subject to this contract.

Grower shall execute and deliver to NFP a receipt both with respect to all pigs dalivered to
Grower's premises for sale or shipment during the term of this Agreement. Grower shall be
responsible for any and all shortege in pig numbers. Shortage of pig numbers shall be
determined by comparipg the difference between pigs received by Grower minus death loss
and pigs actually shipped from Grower's facility. Grower shall be liable for and pay to NFP
the value of any shortage in pigs. The value of pigs shall be determined by comparing the
value of pigs maerketed from the sams shipment in which the pigs were dslivered. NFP
reserves the right to deduct such velue from subsequent payments due and awing to Grower.

NFP will, (at its cost) provide all feed, medicine, supplements snd materials consumed by

or placed into the herd and will make appropriata arrangements for the delivery of feed and
veterinary servicea and to provide general instructions with respect to the care and praper
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husbandry regarding stock and pigs cared for by Grower. NFP shall use its best efforts to
provide e}l reasonahls direction and support to Grower in camying out this contract and to
maximize tbe productive capacity of the facility.

e. NFP will perform all marketing functions involving the pigs. The Grower will be notified
12 hours in advance of any delivery of pigs to its facility and twalve hours in advanos of any
removal of pigs from it's facility snd Grower will be notified of the number of pigs either
te be delivered or shipped. Io no event shall pigs be removed from the Grower's facility
without the prior written consent of NFP.

f. NFP shall pay to Grower and/or Grower's lender on the & 52 business day of the month
following that in which the payment is eamed by Grower, all according to the Grower
peyment schedule attached hereto and made a part hereof (but subject to any offsets,
deductions or delays of payment provided for in this Agreement). It is understood by the
partics that the payment to Grower shall consist of payments for NFP's use of the premises
and compensation for care and services with respect to the pige on Grower's premises and
that Grower may designats some or sll of the compensation to be paid by NEP for its
payment of financing costs of the umit to be constructed by him. NFP agrees that upon
request of Grower's lender it will make checks jointly payablse to Grower and his lender. A
condition of payment is completion of the weekly and monthly record forms (as required by
NFP), and which must be submitted by Grower on a weekly or monthly basis together with
Grower's report of the required monthly physical inventory. Failure to regularly submit such
reports to NFP in addition to being & condition of default, shall entitlec NFP to delay payment
for each day the report is overdue.

OBLIGATION OF GRUWER,

a. Grower agrees to provide the finishing facility and properly maintain the same at his expense.
Grower shall provide all labor and supervision as may be necessary to grow pigs to market
weight including but not limited to loading and unloading the pigs at its facilities, rodent
contral of promises and herd security. Grower shall furnish ths water and ¢lectricity needed
for the praper care af the pigs. The cost of all eleotricity and LP shall be paid by Grower
when due. In connection therewith, Grower agrees to separately meter and connect the
facilities electricity and LP form that of any other farm buildings.

b. Grower shall be solely responsible for the cleaning of the animals and facility in which they
are housed. In ths event the meanure is not removed from the faoility on a timely basis, kepl
at proper operating levels (as determined by NFP) or in the event there is a risk of averflow
form the waste management system, NFP reserves the option to hire the removal of the
manure or wasgta form the facility and deduet the eost of removal from the payments

Grower,

e, Grower is obligated to immediately notify NFP of any abnormal conditions that may affect
the pigs.

d Grower agrecs that during the tertn bereof, he will grow pigs only for NFP aad not for any

other party without the prior written consent of NFP, which consent shall not be
ungeasonably withheld.

e. Grower is obligated to fully clean the facility in accordance with NFP's specifications at the
end of each grow-out period and to have complctcd the oleaning within two days. Failure
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. to have cleaned the facility in such time may prevent NFP from delivering pigs as deemed
necessary by it Therefore, in addition to beiog a condition of default, NFP shall deduct
$_727  per day from the next mouthly payment duc to Grower for each day in excess
of two days from the end of any grow-out period during which the facility has not been
cleaned secording te NFP's specifications.

f. It is understnod by the parties that NFP shall provide feed to the facility for growing its pigs.
Grower shall bs required to promptly order all feed deliveries from NFP no later than 48
hours prior o feeders running empty. Failure to order delivery of fesd at least 48 hours prior
to feeders running empty shall entitle NFP to deduct S__'_‘_@é_ per loaded mile for each
tuckload of fced delivered to the [acility from the next monthly payment due to Grawer.

8. Grower agrees at all times to comply with NFP's Production Mapual dated _C2540, /72>

as may be amended from time to time by NFP, the terms of which are included in Grower's
obligations and which are incorporated herein and made & apart hercof. Grower, by his
exccution. of this Agreement acknowledges receipt of the manual.

5. RIGHT OF INSPECTION,

NFP shall have the right to enter Grower’s premises to inspect the pigs. In all other respects Grower
shall not permit visitor traffic or other inspection of the premisas without prior written consent of NFP, it being the
understanding of the parties that this requirement is intended to enswre disease control with regard to Grower's feaility.

6. INDEPENDENT CONTRACTOR STATUS.

a. It [s undesstood and agreed that neither Grower nor his employces shall be deemed to be
emplayees of NFP and that Grower and/or his employees are independent contractors
engaged by NFP to perform services under thiz Agreement and Grower is not authorized to

‘ act as an agent of NFP for any purpose whatsoever.

b. In connection therewith, both parties agree that thoy shall indemnify, defend and hold
harmless the other and its officers, directors, emplayees, affiliates, suceessors and assigns,
from and against all claims, liabilities, actions, losses, damages and expenses (including costs
and oounse] fees) which may be caused by one of the parties or which may arize out of or
relate to one of the parties breach of this Agreement. Each party agrees that jt will obtain
comprehensive liability and such other insurance in a form acceptable to the other for all
liability for injuries or property damage which may oocur on the premises or on account of
breach of this Agresment. Such insurance shall include but not be limited to loss of pigs on
account of struotural failure off the building o suffocation on account of failure to maintain
proper ventilation. By their execution hereof, the parties acknowledge that they have each
purchased insurance of the kinds, in amounts and with terma (including co-loss payee and
notice of cancellation) that are acceptable to the other.

7. FORCE MAJEURE.

Neither party shall be liable in any respect for failure, delay in fulfillment or performance of this
contract if hindered or prevented, dircetly or indirectly, by (disruption of delivery of pigs caused by trucking strike or
work stoppags) fire, flood, storms or other acts of God.




8. DEFAULT.

a. An cvent of default bersunder, muat be a material event of default. To be material the event
must evidence repeated failure to adhere to the terms and conditions of this Agreement, put
in jeopardy the health or safety of the herd or represent an impairment of a party's financial
or other condition such as to affect the party's ability 10 casry gut the terms and conditions
of this Agreement.

b. In the event of a default, the non-defaulting party must provide go less than 30 days' written
notice to the other of the default. Tn the event that the default is not cured within 30 days
{or such other times as may be required by law) (whether by curing the default or taking
such measures to cure as may be acceptable to the non-defaulting party) then in addition to
the option of torminating this Agreement, the non-defaulting party shall have ail remedies
that may exist at law or in equity including the remedy of specific performance.

& The parties specifically understand and agree that an event of defanit of this contract shall
be a default by Grower with respect to any loan agrecments that he may have with a third
party lender.

d. It is further understood and agreed that an event of default by Grower shall occur if the

Grower of NFP shell become bankrupt or insolvent or shall invaluntarily be placed into he
hands of receiver, assignee or trustee in bankruptcy. It shall also be an event of default for
Grower to cause or permit the creation of any lien or encumbraace on the facility other than
third party lender's morigage and/or security interest, without NFP's prior written consent.

e. The parties expressly understand and agree that Grawer's failure to follow ressonable written
instructions given by NFP dirccted toward correction of performance with respect to feed
waste, mortslity, hog or pig comfort, delivery of pigs or other requircments of this
Agrecmuent shall also constitute rn event of default in sddition to any and all other terms and
conditions set forth in this Agreement.

£ In no event shall any time allowed to curs a default nor shall any time allowed for any right
of mediation or arbitration preclude the non-defaulting party from seeking injunction or other
relief to prevent the recurtence of material defaulta hereunder.

9. SPECTEIC REMFEDIES OF NP,

The parties hereto understand that this independent contract for growing of pigs is unique in nature,
Accordingly, in the event that this Agreement is terminated by default NFP at its option shell specifically retain the right
to!

a. If the contract is terminatad on account of Grower's default, then to take possession of the
Grower's facility, to make payments to the pre-existing third party {enders and in all respects
to continue growing pigs at Grower’s facility but under NFP's exclusive direction, under its
coatrol, and according to such terms as may be acceptable to NFP for all or a part of the
balance of this contract term.

b. Grower specifically understands and agrees that it will consent to NFP taking posseasion of
said premises in the avent of default; that it will not hinder or in any way interforo with
NFP’'s use of possassion and quiet enjoyment of the premises; that it will peomit NFP to
continue to maintain acoess to all water and utilities, ingress and egress, and land for maaure
disposal necessary to properly operats the facility; to in all other respects cooperate with NFP
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taking possession of and continuing to conduct pig finishing operations at the facility, In
connection therewith, Grower has executed the Easemcnt/Assignment attached hereto as
Exhibit "B".

c. If NFP, upon default of the Grower, chooses to exercise this option, it shall pay an annual
rental of §___5 ¢ o 74 per year to Grower for the remaining term of the contract so long
as NFP is in posacssion of the premises. In addition, so Jong as NFP is in posscasion of the
facilities, it shall pay when due all real estate taxss snd property damags insurance and shall
keep the facility in as good a condition as whan NFP carmne into possession, excepting normal
wear, tesr and depreciation.

4. Because of the unique nature of the agreement between the parties, Grower understands and
agrees that the rights and remedies granted herein, including in this Paragraph 9 shall be
specifically enforceable and may be enforced by injunctive relisf or otherwise in the event
that Grower fails or refuses to cooperate with regard to surrender of possession of the facility
upon his default.

10.  DISPUTE RESOLUTION.

In the event of & dispuie as to the meaning of contract terms, a party may request mediastion or
arbitration if 30 required by law. The right 1o mediate or arbitration shall not, however, apply to a pariies defauft of
this Agresment unless required by law.

11.  CONFIDENTIALITY.
Grower agrees to maintain as strictly canfidential the details of this Agresment and will not share

information fegarding this Agreement or any other information coming into Grower's possession regarding the
procedures or operations of NFP with other Growers or industry personnel.

12.  ASSIGNMENT.
The parties understand and acknowledge that NFP may freely assign this contract. Any assignment

on the part of Grower requires the advanoced written approval of NFP, which approval shall aot be unreasonably
withheld.

13. WAIVER.

No waiver of any term or provision of this Agreement shall be effective unless set forth in a written
document signed by the perty charged thereby. Any waiver shall be limited to the circumstance or event specifically
referred in the written waiver document and shall pot be deemed a weiver of any other term or provision of this
Agrecment of the same circumstance or event upon any recurrence thereof.

14.  ENTIRE AGREEMENT.

The foregoing constitutes the entire agreement between the parties. No modification of agy of the
terms or conditions contained herein may be made except by subsequent written documents signed by both partiss.

15. SUCCESSORS BQUND,
The provisions of this Agreement shall inure to the benefit of and be binding upon the heirs,
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. succecasors and assigns of the parties.

16.  EXECUTION OF DOCUMENTS,

All partics agree to execute apy and all documents necessary to implemeat the full terms and
conditions of this Agreement.

17 GOVERNING LAW,

The partics agree that this Agreement 13 made in Jackson County in the State of Minnesota and shall
be govermned by snd construed in accordance with the laws of the State of Minnssota. Any dispute arising herefrom
shall be venued in a Court oz other appropriate forum of dispute resolution located in the City of Jackson, Jackson
County, the State of Minnesota.

IN WITNESS WHEREQF, this Agrecment has been sxecuted on the day and year first above written.

Contract Grower

NEW FASHION PORK, INC.
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EXHIBIT "A"
D ULE

Start Up Payments. Producer shall be paid the sum of $97.26 per day for each 1000 head
bamn in Producer’s facility. The $97.26 per day payment shall commence with NFP's first
delivery of pigs to a barn and shall end on the day of the next month when the payment
revolves to a continuous payment.

Base Pay. Producer shall be entitled to receive a base pay of $2,958.33 per month per bam
until such time as the entire amount of indebtedness for the facilities, to the third party
lender, has been paid. At that point in time NFP reserves the right to extend the contract
for a period of years, and adjust the base pay per month to a mutually agreeable base
pay that will not exceed $2,833 per month,

Adjustment to Base Pay. If producers propane and electrical cost exceed $1,800 per year,
NFP will adjust the base pay to $3,000 per month, upon review of producer's costs. Utilities

costs will be reviewed after 12 months of facility operation, and then reviewed on an annual
basis,

Miscellaneaus. It is the Producer's responsibility to provide all necessary and accurate
information with respect to the preparation of production data for his facilities. FPailure to
provide necessary records iv a timely manner and inaccuracies conceming mortality and the
number of pigs moved out or marketed will delay the contract payment.

Producer is responsible and liable for all missing pigs. The official hcad count at the start
of the graup will be based upon the actual count by the producer and representative of NFP.
Any "missing pigs" will be the responsibility of the producer.




